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Article 2101: Scope and Coverage

1. Subject to paragraphs 2, 3 and 4, this ter shall apply to any measure
of a Party affecting Lnvestment in its territory by an investor of the other Parties.

Article XX12: Coverage and Post~terminatien Coverage

1. This Chapter shall apply to invastments existing at the
time of entry into force as well as to investments wade or
acquired thereafter. : .

Article 401: SCOPE

1. This Part shall apply to any measure of a Party affecting investors,
sarvice providers, or cther parsons of any other Party in respect of:

a) the establliehmant;

b) the acguisition;

@) the conduct and cperation; or
d) the sale;

of busineas enterprises in or into its taerritory.
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2, This Chapter shall not apply to aniy measure taken pursuant to a restriction
. [expressly] mandated by the Constitution of a Party.

3. This Chapter shall not apply to any measure affecting investments related

to: _

Article 403: SPECIFIC EXCEPTIONS

3. This Part shall not apply to:

a) the provision of financial services or insurance; or

{b} financial servlces; except ae pro;ided in Annex 403.3(b);

b) govemment procurement, .

{c) public procurément, axcept as provided in ﬁatt é: _
4. Exceptas otherwise provided, the provisions of sub h (c) of Article

2103 shall apply to any measure affecting investments related to the provision of
services if such services are covered by Chapters [ ].

_{a) services listed in Annex 403.3(a); .

Article 210?2: National Treatment




“Except as otherwise provided in this Chapter grant to investors of

the other Parties treatment no less fa\:oumhlmn that granted in like
circumstances to its investors with respect to measures affecting:

Article XX0l: Establishment and Treatment of Investment

1.  Each Party shall accord nondiscriminatory treatmentl to
- nationals and companies of another Party in the making of

investments in its territory, and in the management, contrel,
operation, maintenanca, or disposition of such investments.

L

2. Each Party shall accord nondiscriminatory treatment to.
investments 1in its territory of nationals or companles of
anothex Party, and activities associated therewith.

Article 402: NATIONAL TREATMENT

1. Further to Article 105, and for greater certainty,

Article 105: NATIONAL TREATMENT

1. Each Party shall accord to the goods, servicas and service providers,
invastors and suppllers of the other Parties trsatment no less favourable
than that accorded to its own llke goods, services and service providers,
investors and suppllers in reapect of all matters coverad by this
Agreement, except as otherwine provided in this Agreement.

a) the establishment of business enterprises in its tecritory;

a) the establishment; (pf bunlneun enterprises in or into ite territoryj.
b) the acquisition of business enterprises in its territory;

bf the acquisltion; (of business enterprilsas Ln or into ite teryitory).

¢) the conduct and operatlon of business enterprises in its territory; and

c} the conducc and oparation- {of business enterprises (n or into its
territory) or.

d) the sale of business enterprises in its territory,
d) the sale; (of business enterprises in or into Lta'territoty}.-

Article 2103: Provincial and State Measures

1. “Nondiscriminatory treatment" or "nondiscriminatory basis".
means treatment, or treatment on a basis, no less favorable

than the better of natmnal treatment or most favored nation L

treatment.




The provisions of this Chapter regarding the treatment of investors shall mean, with
respect to a province or state, treatment no less favorable than that granted by
such province or state to any investor of that province or state.

Axticle XX11: Application to Political. Subdivisions

2. The treatment accorded by a Party |

a) under Article XX01.1 with respect to naticnals

and companies of another Party; and

b) under Article XX02.2 with raapect.', to the
investments (and assoclated activities of those nationals ang .
companies)

shall, in any state or political subdivision, be no
less favorable than the treatmant accorded by such state or
political subdivision to its residents, or companies legally
conatituted under .its laws, or their investwments in its
territory.

Article 105t NATIONAL TREATHENT

2. The provialons of this Article shall mean, with respect to measures of
& province or atate, treatment no less favourable than the moat
favourable treatment accorded by such province or state to any like
gaods, services and service providers, investors and suppliere, am the
cage pmaybe, of the Party of which it forms a part,

Article 2104: Performance Requirements

1. Except as provided in Annex 2104.1, no Party shall impose on an investor
of the other Parties, as a term or condition of permitting an investment in its territory,
or in connection with the regulation of the conduct or operation of a business
enterprise located in its territory, a requirement to:

Article XX02: Trade-Related Performance Regquirements

1. No Party shall apply, or condition the receipt of an
incentive on, any trade-related performance reguirement
connected with the. making, maintenance, - or operation of
investments of nationals and companies of a Party or a
non-Party. Trade-related performanca requirementas include
requirements or commitments to:

Article 404: PERFORMANCE REQUIREHENTS

1. No Party shall impose on an_lnv-stor of another Party, a¢ & term or
condition of permitting an investment in its territory, or in connaction
with the regulation of the conduct or cperation of a business enterprise
located in ite territory, & xequirement tos - . o

a) export a given level or percentage of goods or services;




a) export a given level or percentage of goods or gervices;

{a} export a givaen level or pcrobntago of goods or mervicas;

b) substitute goods or services from the territory of such Party for imported goods
or services; - .

b) substitute goods or services from the terri‘tory of such’

Party for imported goods or services;

¢) purchase goods or services used by the investor in the territory of such Party or
from su located in such territory or grant a preference to goods or services
prod in such territory; or .

(b} subatitute goods or services from the territory of such Party for
imported goods or servicens)

€) purchase goods or services in the territory of .such Party

or from suppliers located in such territory, or accord a
praference to goods or services located in such territory;

{¢} purchase goods or services used by the investor in the territory of
such Party or from auppliers located in such terxitory or accord a
preference to goods or services Produced in such territoryy

d) achieve a given level or percentage of domestic content.

d) achieve a given 1level or Percentage of domastic
content; or ...

{d) achiave a given level or percentage of domestic content; or ...

2. No Party shall prohibit or otherwise restrict an investor established in the
territory of another Party from: .

a) exporting goods and services from such territory to a non-party country;

b) importing to such territory goods and services from a non-party country; or

. ©) using goods and services originating in anon-party country,

Article 407: ‘BXTRATERRITORIALITY

1. No party shall prohibit one of its invastors on the territory of
another Party from exporting goods and services from such territory to a
third country, from importing to such territory gooda and services from a
third country or frem uaing goods and servicas originating in a third
country. _ ) ) - :

3. For purposes of hs 1 and 2, a Party *imposes” a requirement or
commitmerit on an investor when it requires, as a matter of law, a particular act or .
omission of an investor, _ ‘ :

\\“‘)




4. Por purposse of this Article, a Party “"imposes™ a requiremant or
commitment on an investor when it requires particular action of an
inveator or when, after the dats of the sntry into force of this
Agreement for that Party, it enforcas any undertaking or commitment
described in this Part given to that Party after the date this Agreemant
enters intoc force for that Party. .

Article 2105: Monitoring )

1. Each Party may require investors of the other Parties who make or have
made an investment in its territory to submit to it routine information ting
such investment. The Parties shall protect such business informationmm is

confidential from disclosure that would prejudice the investor’s competitive position,

10, Nothing in this Chapter shall preclude a Party fronm:

a) prescribing special formalities in connection
- with the making of investments by nationals or companies of
another Parxty, or

b} requiring nationals or companies of another barty
to provide routine information raspecting such investmants
for informational and statistical Purposes, provided

such formalities and requirements do not impajir the
substance of any of the rights set forth in thig chaptar._

4. Notwithstanding the provigions of Article 105, a Party may require an
inveator, service provider, or other person of another Party to submit to
it routine information solely for information or for setatistical
PUrposes. Such Parxty ashall protact such business information from
disclosure that would prajudice the investor'g compatitive position.

2. Nothing in paragraph 1 shall preclude a from otherwise obtaining or
disclosing information in connection with the nondiscriminatory and bona fide
application of its laws, '

Article 2106: Transfers

1, Subject to paragraph 2, a Party shall not prevent an investor of another
from transferring: . : : L -

Article Xx05: Transfers Relating to Investments _

1. Each Party shall permit all transfers _related to
investments in ita territory of nationals and companies of
another Party to be made fraely and without delay. Such
transfers include: ' - ‘
Article 406: TRANSPERS

1. Subject to.Article 505 and paragrapha 2 and 4, no Party shall prevent

an ‘invastor or service provider of ancther Party from transfarring ‘the -




raturn® on an investment or servigse or from . otherwise making ]
international payments and tranefers. : \\_,)

a) any profits from an investment, including dividends;
b) any royaitics, fees, interest and other eamings from an investment; or
a) returns;é

¢) any proceeds from the sale of all of any part of an investment or from the partial
or complete liquidation of such investment,

@) proceeds from tha sale or liquidation of all or any part
of an investment. .

2, A Party may, through the equitable, non-discriminatory and bona fide
application of its laws, Iﬁrevent any transfer referred to in paragraph 1 if such
transfer is inconsistent with any measure of general application relating to:

3. Notwithstanding the provisions of paragraphs 1 and 2, a
Party may adopt and enforce laws and regulations (a)
-requiring reports of currency transfer; and (b) imposing
income taxes by such means as a withholding tax applicable to
dividende or other transfers. - Furthermore, a Party may
protect the rights of creditors, or ensure the satisfaction
of Judgments in adjudicatory proceedings, through the °
equitable and good faith application of its law. _

2.amuymmtmwthe@uwh,mmﬂunmmmwnMgmduuh
application of ites laws, prevent or dalay any transfer raforred to in
paragraph 1 if auch transfer is inconsistent with any measurs of genaral
application relating tos

a) exchange controls or preferential exchange rates arrangements;

b) bankruptey, insolvency or the protection of the rights of creditors;

-++ protect the rights of creditors...

(a) bankruptcy, inmolvency or the protection of the rights of credlitors;
<) issuing, trading or dealing in securities:

{b) Lesuing, trading or dealing in securities;

d) criminal or penal offences; _

{¢} criminal or penni offensan;

2. 'Return" means an amount derived from an investment of
nationals or companies of a Party, including profit,
dividend, interest, capital gain, royalty payment, management
fea, technical assistance or other fee, or returns in kind.




€) reports of currency transfers,

(a) requiring raport:s of currency transfer;
{d) reports of currency tranaferns

) withholding taxes; or

{b) imposing income taxes by such means as a withholding tax
applicable to dividends or other transfars.

{e) withholding tnan; {or)
£) ensuring the satisfaction of judgmenis in judicial proceedings.

«++ ensure the satisfaction of judgments in adjudicatory
. proceedings ... _

{f) ensuring the satisfaction of judgmantu ia adjudicatory proceadings.

Article 2107: Existing Legislation and Transition Measures
1. 1The provisions of Articles 2102, 2103, 2104 and 2106 of this Chapter shall
not apply to:

Axticle 103: EXTENT OP OBLIGATIONS

2. Notwithstanding paragraph 1, except in raspact of Part 2 and ag
otherwlee provided herein the obligationa of this agraement shall not
apply toi

a) & non-conforming provision of any existing measure;
{a) a non-conforming provision of any existing measure;

b) the continuation or prompt renewal of a non-conforming provision of any existing
measure; or .

{b)} the continuation ox p:nmpt ranswal of a non-conforminq . provision of
any existing measure; or .

¢) an amendment to a non-confonmng vxsion of any existlng measure to the
extent that the amendment does not dgame its conformity with any of the
provisions of Articles 2102, 2103, 2104 or 2106.

{¢} an amendment to a non-conformlng provieion of any existing measure to
the axtent that the amendment does not decreass lts sontornlty with the
obligations of this Agrnamaut. .

Article 2108: Dlsputes

utes arising from the mterprelauon and applmuon of this Chapter shall not be .
sub ect to the dlspule settlement prowsnons of this Agreement.




Article XX07: settlement of Disputes between a Party
and a National or Company of Another Party

1. For purposes of this Article, an investment dispute is
a dispute between a Party and a national or company of
another Party arising out of or relating to (a) an investnent
agreement ketween that Party and such national or company;
(b) an investment authorization granted by that Party’s
foreign investment authority (if any such authorization
axists) to such national or company; ox {(c} an alleged breach
of any right conferred or created by this Chapter with
respect to an invastment.

2. In the aevent of an investment dispute, the parties to‘l

the dispute should initially saek a resolution through
consultation and negotiation. If the dispute cannot bha
settled amicably, the national  or company. concerned may
choose to submit the dispute for resolution: : .

-a) to the courts or administrative tribunals of tha
Party.that is a party to the dispute; .

_ b)  in accordance with any applicable previously-
agreed dlspute settlemaent procedures; or

c) in accordance with. the terms of paragraph 2.
3. a) Provided that the national or company concerned

has not submitted the dispute for resolution under paragraph
2 (a) or (b) and that six months have elapsed from the date
on which the dispute arose, the national or company concerned
may choose to consent in writing to the submission of the
dispute for settlement by binding arbitration:

1) to the Ingpinational Centre for the
Settlement of Investment Digputes ("Centre") established by
the Convention on the Settlement of Investment Disputes

batween States and Nationals of other States, done at -

Washington, March 18, 1965 ("ICSID Convention"), provided
that the Party is a party to such convention;

i) to ‘the additional Facility of the Centre,

if the Centre.is not available;

1i1i) in accordance with the Arbitration Rules of
the United Nations Commission on Internaticnal Trade Law; or

iv) to any other arbitration institution, or in
accordance with any other arbitration rules, as may be
mutually agreed between the parties to the dispute.

b) once the national or company concerned has BSo
consented, either party to the dispute may initiate




arbitration in accordance with the choice so specified in the
consent.

4. BEach Party hereby consents to the submission of any
investment dispute for settlement by binding arbitration in
accordance with the choice specified in the written consent
of the natianal or company under paragraph 3. Such consent,
together with the written consent of the ndtional or company

when given under paragraph 3, shall satisfy the rsquirement
- fors . : '

a) written consent of the parties to the dispute for
purposes of Chapter II of the ICSID Convention (Jurisdiction
of the Cantre) and for purposes of the Adaitional Facility
Ruies; and : :

b} an "agreement in writing" for purposes of Article
II of the United Nations Convention on the Recognition and
Enforcement of Foreign Arbitral Awards, done at New York,
June 10, 185%8 ("New York Convantion"). - :

5, Any arbitration under paragraph 3(a}(ii), (iil) or (iv)
of this Article shall be held in a state that is a party to
New York Convention. )

6, Any arbitral award resulting from an arbitration under
paragraphs 3(a)(ii), (iii) or (iv) of this Article shall be
final and binding on the parties to the dispute. Each Party
. undertakes to carry out without delay the provisions of any
such award and to provide in its territory for .its
enforcement. : '

7. In any proceeding involving an investwment dispute, a .
Party shall not assert, as a gdefensa, counterclaim, right of
setoff or otherwise, that the national or company concerned
has received or will receive, pursuant tc¢ an insurance or
guarantee contract, indemnification or other compensation for
all or part of its allaged damages. :

8. For purposes of an arbitration held under paragraph 3
of this Article, any company legally constituted under the
applicable lawas and regulations of a Party or a political
subdivision <thereof but that, immadiately before the
occurrence of the event or evants giving rise to the dispute,
was an investment of nationals or companies of another Party, -
shall be treated as a national or company of such other
Party, including in accordance with Article 25(2)(h) of the
ICSID Convention. : : .

Article XXx08: Settlement of Disputes Between Parties
1. Any dispute between. Parties  concerning  the

interpretation or application of this Chapter which is not
resolved through consultations or other diplomatic channels,




shall be submitted, upon the request of a Party, for binding
decision in accordance with the applicable rules of
international law to an arbitral tribunal composed of three
arbitrators. . :

2. In -the absgence of an agreement by the Parties to the
contrary, _the arbitration rules of the United Nations
commission on international Trade Law (UNCITRAL) shall apply.
The appointing authority referenced in those rules shall be
the Secretary General of the Centre. !

3. Fees and expenses of the. arbitrators and appointing
authority, and other costs of the proceedings, ghall be borne

equally by the Parties. Bach Party shall bear the cost of 1ts.

legal representation.
Article 2109: National Security .

A Party may deny the application of this Chapter to investors of the other Parties for
reasons of national secunty.

Article XX09: Public Order and National Security

Nothing in this chapter shall preclude the application ky -a
Party of measures nacessary for the wmaintenance of public
order, the fulfillment of its obligations under the United
Nations Charter with respect to the maintenance or
restoration of international psace _or ' security, or the
protection of its own essential security interesta.

[Notes This provision is self-judging.]

Article 110: NATIONAL SECURITY

1. Nothing in this Agreement shall be construed:

{a) to prevent any Party from refusing to furnish or allow accesp te any
information the disclosure of which it determines to be contrary to ite

esgential security intaredts;

{b)} to prevent any Party from imposing any muuta— which it determines is
directly .zoelated and epsentlial tot

{L) supplying a military establishoent of a Pa'rt-.y with arma, amyrunition
or implements of war, or enabling fulfiiment of & oritical defence
contract of a Partyy

(1) rxesponding to & aituation of armed conflict involving tha Party
taking the meaeure} . :

(ii4) implementing international  agreements ralating to | the
non-prolifaration of nucliear, chemical or biological weapons, .other
nuclear explesive devices, or ohemical or biological agents;} .

10




{iv) ramponding to direct threats ofdisruption in the supply of nuclear
materials for defence puxposes.

(c) to prevent any party fxom taking peasures in pursuance of its
cbligations under the United Nations Charter for the maintenance of
international peace and ascurity. :

2. Any determination made under paragraph 1{b) shall be publishad
promptliy in the official jgu:nal of that Party. )
3. The Party refusing to furnish or llléu ncénls to any information undax
paragraph l(a) or imposing any measure under paragraphs l(b) or (¢} shall
ensure that such action constitutes the means that least infringes on the

rights and reasonable expectations of the parties under this Agreement .

and is no broader in scopa oOr duratien than necessary.

4. Excapt in casas of emergenoy, the Party proﬁoning to take any meadure
under paragraphs L(B) or (¢} shall conmult with the other Parties prior
to taking such meagursy And in any event shall congult upon regquest in
accordance with the provisiens of Part 6.

Article 2110: Definitions

For purposcs of this Chapter;

DEPINITIONS

as used in this Ch&pter, the following terms shall have the

following meanings:

. DEFINITIONS |

For tha pucrposes of this Part,
acquisition with respect to:
acquisition with respﬁét to:

&) a business enterprise carried on by an entity, means an acquisiﬁo:i,.as a result of

one or more transactions, of the ultimate direct or indirect control of the entity
through the acquisition of the ownership of voling interests; or '

(a) a business enterprise carried on by an enticy, means an acquisition,
as a result of one or moreé transactions, of the ultimate direct or
{ndirect contrel of the entlty through the acquieition of the owvnership
of voting interests; or

' b) any business enterprise, means an acquisition, as a result of one or more

transactions, of the ownership of all or substantially all of the assets of the business
enterprise used in carrying on the business. _

{b} any pusiness enterprise, mnan-'an acquisition, as a result of one ox

more transactions, Of the ownership of all or substantially all of the

assets of the bupiness enterprise used in carrying on the business;

11




agency

business enterprise means a business that has, or in the case of an establishment
thereof, will have:

business enterprise means & business that has, or in the casa of an
sstablishment thereof will have:

a) a place of business; . ‘
{(a) a ﬁlacn of busineas;

b) an individual or individuals employed or self-employed in connection with the
business; and C

(b) an individual ox individuala employed or gelf-employed. in connection
with the businesa; and '

¢) assets used in carrying on the business.
(c} assete used in carcying on the business;

NOTE: A part of a business enterprise that is capable of being carried on as a
separate business enterprise is itself 2 business enterprise. '

NOTE: A part of a business enterprise that is capable of being carried on
aAs a separate business enterprise is itself a business enterprise;

Constitution of a Party

control or controlled, with respect to:

control or controlled, with reapact to:

a)a bqa'siness enterprise carried on by an entity, means

{a) a business enterprise carrled on by an enticy, means

i) " the ownership of all orsubstantialiy all of the assets used in carrying on the
busincss enterprise, and -

{1} the cwnership of all or substantially all of the assets uwsed in
carrying oh the business enterprise; and '

i) includes, with respect to an entity that controls 2 bus'iness enterprise in the
manner described in subparagraph (i), the ultimate direct or indirect control of such
. entity through the ownership of voting interests; and _

{11} dincludes, with respect to an entity that controls a business
anterprise lo the wanner described in subparagraph (i), the .ultinate

direct or Lndirect contxol of such entity through the ownership of veting

interesta; and

12




b) a business enterprise other than a business enterprise carried on by an entity,
means the ownership of all or substantially all of the assets used in carrying on the

business enterprise.

(b} a busineas enterpriss othar than a business enterprise carrisd on by
an entity, means the ovmerahip of all or gubatantially all of the assetp

_used in carrying on the pusiness enterprise;

entity means a corporation, partnership, trust or joint venture. .
entity means a corporatiom, partnership, trust or joint venture;

establishment means a start-up of a new business enterprise and the activities
related thereto. '

eatabliehment means a start-up of a new business enterprise and the
activitien relataed thereto;

investmen.t means:

{nveptment maane:

a) the establishment ofa new business enterprise, or .

(a) the establishment of a new business enterpriee; or

b) the acquisition of a business enterprise; and includes:

"{b) the acquiesition of a business enterprige} and includeat

¢) as carried on, the new business enterprise so established or the business
enterprise so acquired, and controlled by the investor who ‘has made the
investment; and E

(¢} as carried on, the new business enterprisga BO astablished or tha
pusiness enterprisa so acquired, and controlled by the investor who has °

made the investment; and

" d) the share or other investment interest in such business enterprise'owned by the

investor provided that such business enterprise continues to be controlled by such
investor, - _

(d) the share or other investment {nterest in such business enterprise :

owned by the investor provided that such business enterprise continues to
be controlled by such investor; .

1.  "Investment" means every kind of investment, including
investment consisting or taking the form of:3 -

3, To '“make investments" includes - establishing a new
investment, acguiring all or part of an existing investment,

and expanding an existing investment (Paragraph -7 of. the_..'.'

definitions in the U.5, text).. -
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a} equity.

b) a company or shares of steck or other interests
in a company or interests in the assets thereof;

c) lcans (other than the extension of short term‘
credit), bonds or debt securities;

d) service or investment contracts; ‘

e) a claim to ﬁoney_or a claim to pertorﬁanca having

economic value;
£} tangible or intangible property:;

qg) intellectual property which includes rights
relating to:

i) literary and artistic works, including
sound recordings, :

ii) inventions,
£ii) industrial designs,
iv) Isemiconductor mask works,

v) trade sgecrets, know-how, aﬁd confidential
business information, and

vi) trademarks, service marks, -and trade names;

and _
h) any right conferred by law or contract, or any
license or-pgrmit pursuant to law.
investor of a Party means:
6. "Investments of nationals or companies of a Party" mean

investments owned ‘or controlled directly or indirectly by

nationals or companies of such Party.
investor of a Party meanes

a) [such Party or agency thereof];

{a) such-Party or agency thereof;

b) [a province or state of such Party or agency thereof];

{b} a province or atata of such Party or agency tharnuf;
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¢) a national of such Party;
{c)} a national of such Party;

d) an entity uitimately controlled directly or indirectly through the ownership of
voting interests by: ' '

(d) an entity ultimately controlled directly or indirectly through the

ownerahip of voting interests by

i) [such Party or one or more agencies thereof},
{{) such Party or ons cr more agencies thereo!l;

ii) q [one or more provinces or states of such Party or one or more agencies
thereof},

{ii) one or more provinces or states of such Party or one or more
agencies thereof;

iii) one or more nationals of such Party,

{iil) one or more nationals of such Party)

iv) [one or more entities described in paragraph {(e)], or

(4v) one or more entities described in paragraph (@) or .

y)  any combination of persons or entities described in {(), (ii)), @D [and (iV)];
or . . .

{v) any combination of persons or entities dapcribed in (1}, (Liy, (iil)
and (iv); or

) an entity that is not ultimately controlled directly or indirectly through the
ownership of voting interests where a majonity of the voling interests of such entity
are owned by: _ _

(e} an entity that ie not ultimately controlled dirsctiy'or indirectly
through the ownership of voting interests where a majority of the voting
intorasts of such entity are owned byt ' '

i) pessons described in subparagraphs] (@) (), (i) and] i),
(1) persons described in subparagraphs (ay 1), (it) and (iil)s

i) entities incorporated or otherwise duly constituted in the territory of such
Party and, in the case of entities that carry on business, catrying on a business
enterprise located in the territory of such Parg, other than any such entity in respect -
of which it is established that nationals of a third country control such entity or own

a majority of the voting interests of such entity, or ; '

(11) entities incorporated or otharwise duly constituted in the taerritory
of euch Party and, in the case of entities that carry on buniness,

-
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carrying on a business enterprise located in the territory of such Party,
other than any such eatity in respect of which it ie established that

nationals of a third country control guch antity or own a majority of the \_)
voting interests of such entity; or _

jii) fany combination of persons or entities described in (i) and (i)]; .
(iii) any combination of persons or entitias described in (i) and (ii);

that makes or has made an investment.
that makes ¢r has made an investment;

NOTE: For purposes of paragraph (¢), in respect of individuals each of whom holds
not more than one percent of the total number of the voting interests of an entity the
voting interests of which are publicly traded, it shall be presumed, in the absence of
evidence to the contrary, that those voting interests are owned by nationals of such
Party on the basis of a statement by a duly authorized officer of the entity that,
according to the records of the entity, those individuals have addresses in the
territory of such Party and that the signatory to the statement has 1o knowledge or
reason to believe that those voling interests are owned by individuals who are not
nationals of such Party. .

NOTE: For purposes of paragraph (e}, in respeat of individuals each of
whom holds not more than one percent of the total number. of the voting
intereats of an antity the voting interents of which are publicly tradad,
it shall be presumed, in the absence of evidence to ths contrary, that
those voting interests are owned by nationals of such Party on the basis
of a statement by a duly authorized officer of the antity that, according
to the records of the entity, those individuals have addressas in the ‘\_/
. territory of such Party and that the aignatory to the ptatement has no
knowladge or reason to balleve that those voting intereste are owned by
individuals who ara not natlonals of such Parcty;

investor of a non-pa;? country means an investor other than an investor of a’Party,
that makes or has made an investment.

investor of a third count;.:y means an investor other than an 1nvesl:'or of A
Party, that makes or has made an investment;

joint venture means an association of two or more persons or entities where the
relationship among those associated persons or entities does not, under the laws in
force in the territory of the Party in which the investment is made, constitute a
corporation, a partnership or a trust and where all those associated persons or
entities own or will own assets of a business enterprise, or directly or indirectly own
or will own voting interests in an entity that carries on a business enterprise.

joint venture msand an assoclation of two or more pexsons Ox entities
whare the relationship among thoge asgociatad persong OF entities does
not, under the laws in force in the territory of the Party in which the
investment ia made, constitute a corporation, a partnerehip or a trust
and whera all those assoclated perasons or entities own ox will own aBsaats
of & business enterprise, or directly or indirectly own O will own
voting interests {n an entity that carriea on a business enterprige;




law

located in the territory of a Party means, with sct t0 a business enterprise, a

business enterprise that is, or in the case of an esﬁglishmcnt will be, carried on in

me territory of such Party and has, or in the case of an establishment will have
erein:

located in the territory of a Party means, with respect to a business
enterprise, & buaineses enterpriee that is, or in the caes of an
establishment will be, carried on in the territory of such Party and has,
or in the case of an eatablishmant will have therein:

a) a place of business;

{a) a place of huslnessj

b} an individual or individuals employed or self-employed in connection with the
business; and

(b} an individual or individuale amployed or self-employad in connection
with tha bupsiness; aond

c) assets used in carrying on the business.
{c) assata used in carrying on the busineas;

measure shall have the same meaning as in Article 201, except that it shall also
include any published policy. _

meagure. includes any law, regulation, procedure, requirement or practiah,
including any published policy:

ownership means beneficial ownership and with respect to assets also includes the
beneficial ownership of a leasehold interest in such assets.

ownershlp weans beneficial ownarshfp and with -respect to assets also
includes the beneficial ownership of a leasehold interesat in such assets;

person {means a P:l;? or agency thereof, a province or state of a Party or ageacy
thercof, or] a national of a Party. '

person means a Party or agency thereof, a province or state of a Party or
agency thereof, or a national of a Party;

. voting interest with respect to
voting interast wlth :énpect to
) a corporation with share capital, means a voting share;

(a) a corporation with share capital, means a vating shaxa;
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b) a corporation without share capital, means an ownership interest in the assets
thereof that entitles the owner to rights similar to those enjoyed by the owner of a
voting share; and .

(b} a corporation without share capital, msesans an cwnership interast in
the aseats thereof that entities the owner to righta similar to those
enjoyad by the owner of'a voting share; and

c)a pannership. trust, joint venture or other organization means an ownership
interest in the assets thereof that entitles the owner to receive a share of the profits
and to share in the assets on dissolution.

{c) a partnecship, trust, joint venture or other organization means &an

ownership interest in the aspats thereof that entitles the owner to’

recaive a share of the profits and to share in tha assets on dimeclution;
and .

voting share means a share in the ital of a corporation to which is attached a
voting ri%t_n ordinarily exercisable at meetings of shareholders of the corporation

and to which is ordinarily attached a rifht to receive a share of the profits, or to
share in the assets of the corporation on dissolution, or both, .

voting share means a share jin the capital of a corporation to which is
attached® a voting rilght ordinarily exercisable at wmeetings of
ghare~holderse of tha corporation and to whilch is ordinsrily attached a
right to receive a share of the profits, or to share in the assats of the
corporation on dissolution, or both.

other provisions
U - o

Article XXol: Establishment and Treatment of Investment

1. ...In particular, no Party shall (a) impose on a national
or company of another Party a reguirement that a minimum
level of equity in an investment by such national or company
(other than nomninal qualifying shares for directors or
incorporators of corporations) be held by nationals of such
Party; or . .

Article 402: NATIONAL TREATMENT

1 Further to article 1058, and for greater cartainty,

{a} no Party shall lmpose on an investor of another Party & regquirement
that a minimum level of equity, other than nominal qualifying shares for

directors or incorporators of corporations be held by its nationals in a
business enterpriea located in lts territory)
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{b) require a national or company of another Party, by reason
of its nationality, to sell or otherwise dispose of an
investment (or any part thereof) in its territory.

(b}- no Party shall require an investor of another Party by reagon of
nationality to aell or dlepose of the whole or any part of' an investment
made in its territory; and

3. With the approval of all other Parties, a Party may

maintain limited exceptions to the obligations of paragraphs:

1 and 2 provided that any exception to national treatment,
other than in the maritime sector, shall not be a greater
departure from such obligations than required by or specified
in domestic law in force on the date of signature of this
Agreement. In the event that the relevant donestic law is
liberalized to conform more closely to the obligationa of
paragraphs 1 and 2, it may not thereafter be made more
restrictive. Where a Party takes an exception. to national
treatment it chall neonetheless accord most favored nation
treatment unless specified otherwise in aAnnex A. A brief
description of all exceptions and the laws on they are based
shall be set forth in Annex A. '

4. Investments of nationals and conpanies of a Party in
the territory of another Party shall at all times be accorded
fair and equitable treatment, shall enjoy full protection and
security and shall in no case be accorded treatment less than
that required by international law.

5. Wwithout - prejudice +to paragraph 4, natlonals or
companies of a Party whose investments suffer losses in the
territory of another Party owing to war or other armed
conflict, revolution, insurrection or other similar events
shall be accorded at -least nondiscriminatory treatment by
such other Party as regards any mnmeasure it adopts in
relation to such losses. .

G, [Temporary entry provision' deleted; it will be
addressed elsewhere in NAFTA) - _

7. A Party shall not require that companies which are
legally constituted under the applicable laws or regulations
of one Party, and which are investments of nationals or
companies of another Party, engage as top ranagerial
parsonnel individuals of any particular nationality.

. B. Each Party shall provide nationals and companies of
another Party with an effective neans of asserting claims and

enforcing rights with respect to Iinvestments, investment

agreements, and investment authorizationms. -
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9. The most favored nation provisions of this cChapter
shall not apply. to advantages accorded by & Party by virtue
of the Party’s binding obligations under any multilateral
international agreement undexr the framework of the General
Agraement on Tariffs and Trade.

1.00 LI

11, Each Party reserves the right to deny to a company of
another Party the advantages of this Chapter if:

a) nationala of any non-Party own or contrel such

company and such company has no substantial buginess *

activities in the territory of the Party under whose laws it
is conestituted; or : :

b) such company is owned or controlled by nationals
of a non-Party with which the denying Party does not maintain
normal economic relations.

Article 403: SPECIFIC EXCEPTIONS

1. Subjact to prior notification and consultation in accordance with Part
6, a Party may deny the beneflits of thie Parxt to investors or service
providers if it establishas that they originate from a country which is
not a Party to this Agreement.

2. The Party denying benefits pursuant to paragraph 1 shall hava the
burden of establishing that puch action is In accordance with that
paragraph. ) :

3. L B
Article XX02: Trade-Related Performance Requirements

e) require that an investment’s imports be related
to the volume, value or proportion of its exports, or that an
investment’s exports be related to the volume, value or
proportion of its import.

Article 404: PERFORMANCE REQUIREMENTS
(9} relate the volums or value of ite purchases of lmported producte or
services to  the volume or valua of its products or services scld for

export. .

Ihrticle‘xxosz-state Entérprisesi
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{Provisions to be provided; may be included elsewhere in the
NAFTA text.) . '

Article 410: STATE ENTERPRISES

Each Partf shall ensure that state enterprisee engaged in nonregulatéd
comnercial activities in competition with private snterprises:

{a) be subject to domestic competition law and policies, in ragpact of
such activities; and

{(p) be given the same treatment under domestic competition law and
policiea as such private enterprises ln reapect of such activitiea.

Article XX04: Expropriation and Compensation

1. Investments of nationals or companies of a Party in the
territory of another Party shall not be expropriated or
nationalized either directly or indirectly through measures
tantamount to expropriation or nationalization
(“exproprlation”) except for a public purpose, 1in a
nondiscriminatory manner, upon payment of prompt, adequate
and effective compensation, and in accordance with due
process of law and the general principles of treatment
provided for in Article XX01.

Article 405: EXPROPRIATION

No Party shall directly or indirectly nationalize or expropriate an
investment in its territory by an inveetor of another Party or take any
muagure or eeries of measuras tantamount to an expropriation of such an
investment, except: ’

{a} for a public purpose;
(b} in accordance. with due procass of law;
{c) on a non-discriminatory basis; and

(d) upon payment of prompt, adequatae and effective compensation at fair
market value. ’

2. = Conmpensation shall be equivalent to the fair market
value of the expropriated investment immediately before the
axpropriatory action was taken or became Xnown, whichevar is
earlier; be paid without delay; include interest at a
conmercially reasonable rate from the date of expropriation;
be fully realizable; and be freely transferable at tha
prevailing market rate of exchange on the date of
expropriation. ' ’ ‘ o

Article XX05: Transfers Relating to Investments

1. LI
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a) LI J
h) compensationﬁpursuant to Article XX04;

c) payments arising out of an investment dispute as defined
in Article XX07;

d) payments wmade under a contract enterad  into by an
investment, including payments made pursuant to 2 1loan
agreement; and

2} cas

2. Except as provided in Article XX04.2, a Party shall permit

transfers to be made in a freely usable currency at the
prevailing market rate of exchange on the date of transfer
with respect to spot transactions in ‘the currency to be
transferred.

3, Notwithstanding the provisions of paragraphs 1 and 2, a
Party may adopt and enforce laws and regulations (a)
requiring reports of currency transfer; and (b) imposing
income taxes by such means as a withholding tax appllicable to
dividends or other transfers. Furthermore, a Party may
protect the rights of creditors, or ensure the satisfaction
of judgmenta in adjudicatory proceedings, through the
equitable and good faith application of its law.

. Article XX06: Transparency

1. Each Party shall make . public promptly all laws,
regulations, procedures and administrative rulings of general
application, and adjudicatory decisions that pertain to or
affect investments.

Article 603: PUBLICATION

fach Party shall ensure that any measures of " general application
respacting any matter covared by this Agreement shall be published
promptly or otherwise  made available in such a manner as to enable
interasted persons and Parties to become acquainted with them.

2, Each Party shall, to the extent possible, publish in
advance and allow opportunity for comment on, any law,
regulation, procedure, or administrative ruling of general
application that it proposes to adopt respecting the matters
covered by this Chapter.

Article 604: NOTIFICATION

1. Each Party shall, to the maximum extent pra’cticuble‘, with respect to

any proposed or actual measure that might materially affect the operation

of this Agreement:

" N\
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{a) publish a notice in ite official journal at an early stage in such a
manner ag to enable interasted persons and Partles to become acqualnted
with the measure;

{b) provide written notlca to the other Parties as far in advance ae
possible of the_implemuntation of the measure;

{¢) provide upon the request of any Party Llnformation pnd respond to
questions pertaining to the measure, whether or not previously notified;
and - .

{d) allow reasonable time between publication and entry into force of the

measurs to permit interested persons and other Parties to make comments’

in writing, dipcuss these comments upon request of any Party, and take
the comments and the results of the discussions into account.

2. Paragraph 1 shall not apply in urgaht circumstances, provided that the
Partyt .

(a) immediately notifies the other Partlieo of the measure, togethexr with
a brief Indication of the objective and rationale. of the Reasure,
including the nature of the urgency}

(b} provides to other Parties upon reguest copien of the meagure in Llts
final form; and

(¢) aliows the other Parties to make comments in writing, discusses thase
comments upon requast, and takes the comments and the resulte of the
discusaions into agcount. '

3. The provisions of this Article shall not require any Party to provide
confidential {nformation, the disclosure of which would prejudice
lagitimate commercial interaste.

Arkicle XX10: Taxation

Issues of non-discrimination arising under Article XXol of
this Chapter and invelving taxation shall be resolved under
thae criteria and procedures of the convention for the
avoidance of double taxation between the Parties involved.

Article 112: TAXATION

1. Subject to Article 106 and excopt ag cotherwise provided in this
Agreement, nothing in this Agreement shall affect the right of any Party
to adopt or maintain any taxation measure.

2, Nothing in this Agreement shall affect:

(a) the right of-any Party to adopt or maintaln any measure ﬁauiqnad to

prevent the.avoidance of tax by producers, gervice providers, investors
and suppliers of any other Party or to meoselnon-rquideﬁt withholding
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taxes on paymants made to producers, 8service providers, investors and
supplliers of any cther Partyj or

(b) righta and cbligations under any international taxation agreémant, as
may be apecifisd in a Party’s lnetrument of ratificatlion or accession.

Article XX11: Application to‘ Political Subdivisions

i. The obligations of this Chapter shall apply to the
political subdivisions of the Parties.

Article 103: EXTENT OF OBLIGATIONS

4, ‘The Parties shall ensure that all neceseary wmeasures axa taken in’

order to glive effaect to the provimsicns of this Agreemant, including their
_ observance, except as otharwlee provided in this Agreement, by ntate,
provincial and local goveramentes.

Article XX12: Coverage and Post-termination Coverage
1. - " v _
2, With respect to investments made prior to the date of

termination of this Agreement and to which this Chapter
otherwise applies, the provisions of all of this chapter

shall thereafter continue to be effective for a further

period of ten years from such date of termination.

DEFINITIONS

2. nCompany” means any Kkind of corporation, company,
association, partnership, sole proprietorship or other
organization whether or not organized for pecuniary gain.

3. "Company of a Party" means a coﬁpany legally constituted
under the laws and regulationa of a .Party or a political
subdivision thereof. )

4. "National" meeans a natural person Who is a national of
a country under its applicable law. . - -

5. uNational of a Party" means a natural person who is a

national of a Party under its applicable law.

8. nState enterprise" means a company of a Party that is
ownad or controlled through ownership interests, directly or
indirectly, by such Party or any agency or instrumentality
theraof. ’ : o

9, "National treatment” means treatment no less favorahle
than that accoxded by a Party, in like circumstances, to

nationals or companies of such Party ar to investments ' of

such nationals or companies, as the case may be.
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10. “Most favored nation treatment” means treatment no less
favorable than that accorded by a Party, in 1like

circumstances, to natiocnals or companies of any third party

or to investments of such nationals or companies.

11. nNondiscriminatory treatment" or "nondiscriminatory
basis® mpeans . treatment, or treatment on a basis, no lees
favorabla than the batter of national treatment or most
favored nation treatiment. ,
i2, "Return” means an amount derived from an investment of
nationals or companies of a Party, including protit,
dividend, interest, capital gain, royalty payment, managenent
fea, technical assistance or other fee, or returns in kind.

13. wpctivities associated with an  investment® or
nagsociated activities" include. the making, nanagement,
control, operation, maintenance and  disposition of
investments; the making, performance and enforcement of
contracts; the acquisition, use, protection, enforcement and
disposition of property of all kinds including intellectual

property rights; the borrowing of funda; and the purchase,
issuance, and sale of equity shares and other securities.

Canada only

Article 401: SCOPE

1' LN )

2. Thie Part shall apply to any measure of a self-regulatory organization
whone mandate is conferred by the Party, or by Lts etate, provinclal or
lorval governments.

Article 4023+ NATIONAL TREATMENT

1! [ 3]

‘a) L ]

lb) L

{¢) no Party shall introduce any measure, including any measure requiring

the establighment or commercial presence by a person of another Party in
its tarcitory, am a condition for the provisiocn of a sexvice, in a nanner
inconsistent with Article 106. ‘ :

. 2. Purther to Article 105, the Parties ehall implement:.

ia) the provisions of Annex 402.1 regarding transportation;
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[to be raevimited in the light of transportation discugssions, to determine
~ 1f these cbligations are best placed in Paxt 3, in connection with
standardn~related messures)

(b) the provisions of Annex 402.2 ragarding telscommunicatlions services;

{¢) the provisions of Annex 402.3 ragarding other wmeasuras attecting

serviceas; and

. : ’
{d) the provisione of Annex 4¢402.4 regarding measures affacting investore
of the other Partlies.

Article 403: SPECIFIC EXCEPTIONS

3, Th1§ Part sﬁail not apply ot

(&) «ux

(by ...

{(€) wae

(d} publlic antitiea, to the extent euch entitfee conduct activities:
{1} in pursuit of monatary, flecal or exchange rate policy; or

(ii) for the account or with the guarantea or using the financial
roocurcas of the Party;

except when thoss activities are permitted tc be carried out by aexvice
providers in competition with such publiu entities;

(e) public or private entitles in respect of their activities Zorming
part of a statutory system of soclal security, health care, educatien,
day care, or public retirement plans; ° ’ )

() measures of a Party, imposed in connection with the initlial
privatization of a statae enterpriese, that limit the righta of an investor
of another country to own or control such enterprlse;

{g) the specific measures of the Parties listed in Annex 403.3(f); and
th) subject to Article 106, any subsidy.

4' LR B 3
"Article 404: PERFORMANCE REQUIREMENTS

ll-ocl
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{(a) ...
{B) oo
(e} ...I
@

{a) ...

2. Purther to Article 106, no Party shall impose on an investor of a

non-Party, as a term or condition of permitting an investment in ite
territory, or in connection with tha regulation of the conduct or’

cperation of a business enterprise located in its territory, a commitment
to meat any of ths requiremente described Ln paragraph 1 where mesting
such a requiremaent could have a signiflcant impact on trade hetween two
or moxe of the Parties. o

3. Nothing in this Part shall provent a Paxty from lmposing requirements
on an invastor of another Party in connection with the grant of a oubsidy
to such lnvestor.

‘0 L )

Article 406: TRANSFERS

{b’ LE N |

(8} ...
(f, L

3. No Party shall require its investors to repatriate, or penalize its
investors. who fall to repatriate, the income, carnings or profits
attxibutable -to any investmsnt in ancther Party or to any businessen
carrled on in another Party either directly by the investors or
indirectly through a business enterprise establishad in that other Party.

4, Pafagraph 3 shall not be conetrued as prevanting a Party from taxing
its investors on their share of any lncome, earnings or profite
attributable to a business carried on or an investment made in another

Party, provided that the tax so charged does not exceéed the tax that.
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would be so charged if auch incomé, earnings or profits wera repatrlated,
without any further tax on the repatrlatlion, to ite investors.

Article 407: EXTRATERRITORIALITY N

lo LS

2. No Party may preacribe new laws or enforce existing laws 80 as ta
require Snvestors or service providers to act, in the territory of
another Party, in a manner that conflicta with the laws of guch other
Party.

Article 408: MONOPOLIES
1. subject to Article 166, noﬁhlmg in this Agreexent shall prevant a
Party from maintaining or designating a monopoly.

2. A Party maintaining or designating a moncpoly shall ensure -that the
menopoly will not, in providing the monopoly goode or sorvice in the
ralevant market, behave in a manner which could nulllify or fmpair
benafites to which producers or service providers of any other Party is
entitled. :

1. Prior to designating a monopoly, a Party shall:

a) notlify the other Parties;

b} upon request, engage in consultations; and

¢) endeavour to minimize br eliminate any nullification or impairment of
benefits under this Agreement that might otherwlse be caused by the
deajgnation.

4. Each Party shall ensure that, where it permite the monopoly supply of

goods .or services, the monopoly does not iIn ite territory, either
directly or through an affiliated company engage in anti~-competitive
practices in areas outside its monopoly.

Article 409t TECHNOLOGY CONSORTIA

No Party may enact or apply any measure in respect of participation in or
treatmant of any combination, consortium, or other group of business
anterprigses including respecting accees to technology, in a mannex that

would viclate Article 105 or Article 106.

Article 411l: COMPETITION

1. The Prarties recognize the contribution that compatition laws and .
policies can make to the fulflilment of the objesct and purpose of thim -
Agreament. T :

2. To that end, each Party agréee to: -




a} enact and snforce, within | ] years of the eatry into force of this
Agreament for that Farty, transparent competition laws, policies and
procedures consistent with the governing principles of this Agreement,
that have as their cbjective the control of anti-competitive agreaaments,
mergexs, monopolies, pricing practices and abuse of dominant position;
and.

b) pursue negotiations with the other Parties to expand and enhance
international agreements and arrangemente for wutual legal assistance,
notification, - consultation, and exchange of information relating to the
anforcement of competition lawe and policles in the frae trade area.

3., In the onforcement of thelr respective competition laws and policies
in those cases involving persons, asssts, or practices located, or'
ocurring, 4in the territory of any other Party, each Party shall, upon
request, advice such other Party of the results of its assessment of the
following factorat: :

a) the relative significance of tha anti-competitive activities involved
and of conduct within the enforcing Party’s territory as compared to
conduct within such other Party‘'s territory;

b) the presence or absence of a purpose on the part of those engaged in
the anti-compatitive activities to affect consumers, suppliers, or
competitora within the enforcing Party's territery}

c} the xelated significanca of the effects of the enforcement activities
on tha enforcing Party’s intexests as compared to the affacts on the
othaxr Party‘s intexester

d) the existence or absenca of reasonable expsctations that would be
furthered or defeated by the enforcement actlvities;

e) the degree of conflict or consistency betwean the enforcement
activities and the other Party‘s law or articulated economic policies;
and .

£f) the extent to which enforcement activitles of such other Party with
respect to the same persons, including judgments or undertakings
regulting from such ac;ivttiaa, may ba at;ected.

4. The Commission shall astablish a Competition Policy Committee to
consider and make reccmmendations [no later than) on:

a) the i{mpact of competition law and policy on trade within the fres
txade area; }

b) the meacé_ot trade law and regulation on competition within the free
trade area; and E

¢) the potential for raliance on compatition laws _and policlor to

‘discipline anti-competitive transborder pricing practices and market

sqgmentation.
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DEFINITIONS

anterprises means any jurldical entity involving a financial commitment
for tha purpose of commerclal gain;

monopoly means & sole provider of a éood or ssrvicej

‘service provider of a Party means any bueiness enterprise ieqaliy
conetituted or organized under the law of that.Party;




